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Listing of Claims: 

The listing of the claims which follows replaces any and all prior versions and/or 
listings of the claims in the application. 



(Currently Amended) A compound represented by Formula la 





or a pharmaceutically acceptable salt or hydrate t hereof, wherein: 
n and m are each independently 0, 1 or 2; 

K is selected from NR3 or C(R^ )^4); 
L is selected from NR5-eH:(R5)(R6); 

X is a bond, -C(0), -N(R14)-, -N(R14)-C(0)-, -C(0)-N(R14)-, 
-N^W)-S(0)fc-, or -N(Rl4)-C(0)-NH- or S(0)fe -N^^); 



k is 0, 1 ( 



r1 and R- ^ ^aro each indopondontly is selected from the group consisting of: 

(1) Ci.6alkyl, 

(2) C2-6alkenyl, 

(3) C2-6akynyl, 

(4) C3.6cycloalkyl, 

(5) Ci.6alkoxy, 
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(6) 


Ci-6alkyl-S(0)k-, wherein k is 0, 1 or 2, 


(V) 


aryl, 


(8) 


aryl Cl-6alkyl, 


(9) 


HET, 


(10) 


-Cl-6alkyl-HET, 


(11) 


aryloxy, 


(12) 


aroyloxy, 


(13) 


aryl C2-6alkenyl, 


(14) 


aryl C2-6alkynyl, 


(15) 


hydrogen, 


(16) 


hydroxyli and 


(17) 


cyanOi 



wherein items (1) to (6) above and the alkyl portions of items (8) and (10) above 



and the alkenyl portion of item (13) above and the alkynyl portion of item (14) above are 
optionally substituted from one up to the maximum number of substitutable positions with a 
substituent independently selected from the group consisting of: halo, oxo, 0R13, N(R14)2, C3- 
6cycloalkyl and Cl-6alkyl-S(0)k-, wherein k is 0, 1 or 2, and 

wherein items (7), (9), (1 1) and (12) above and aryl portion of items (8), (13) and (14) above and 
the HET portion of item (10) above are optionally substituted from one up to the maximum 
number of substitutable positions with a substituent independently selected from the group 
consisting of 



(a) 


halo. 


(b) 


0R13, 


(c) 


N(Rl4)2, 


(d) 


Cl.6alkyl, 


(e) 


C2-6alkenyl, 


(f) 


C2-6akynyl, 


(g) 


Cl-6alkyl-S(0)k-, wherein k is 0, 1 or 2, 


(h) 


aryl. 


(i) 


aryl-S(0)k-, wherein k is 0, 1 or 2, 


0) 


HET, 


(k) 


arylCi-6alkyl, 


(1) 


aroyl, 
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(m) 
(n) 
(o) 
(P) 



aryloxy, 

aryl Ci-6alkoxy, 
CNand 

C3.6cycloalkyl, 



wherein items (d) to (g) and (p) above and the alkyl portions of item (k) above are optionally 
substituted from one up to the maximum number of substitutable positions with a substituent 
independently selected from the group consisting of: halo, 0R13 and N(R14)2, and 

wherein items (h), (i), (j), (1) and (m) above and the aryl portions of items (k) and (n) above are 
optionally substituted from one up to the maximum number of substitutable positions with a 
substituent independently selected from the group consisting of: halo, 0R13 and Ci_4alkyl, 



RIO is selected from the group consisting of: 

(1) phenyl. 

(2) benzyl and 

(3) HET. wherein HET is a 5-membered aromatic or non-aromatic 



monocyclic ring containing 1-3 heteroatoms selected from O. S andN. 

wherein groups (1) to (3) above are optionally substituted with 1 to 3 substituents independently 
selected from the group consisting of: 



(a) halo. 

(b^ Ci-4alkyl. optionally substituted with hydroxy or 1 to 3 halo 



(c) Ci-4alkoxy. optionally substituted with 1 to 3 halo groups. 

(d^ NH? . 

(e) hydroxy, and 

(e) phenyl or benzyl: 



R^, R^ 7j^4-j^§-^ r6 is arc each indopondontly soloctod from the group 

consisting of: 



(i) hydrogen, 

(3) haler 

^ Gi-^alkyl, 

-(4) Ga-6 alkenyl, 

-(§) G3- ^alcynyl, 



groups. 
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-(6) Gg- #cycloallcyl, 



49) stfyh 



-(44) HET and 



whoroin itoms (3) to ( 8 ) abovo and tho allcyl portions of itoms (10) and (12) abovo aro optionally 
substituted from ono up to tho maximum numbor of substitutablo positions with a substituont 
indopondontly soloctod from tho group consisting of: halo, OR' ^ ^, N(R' ^4) 2 and Cj - ^allcyl - 
S(9) k , whoroin k is 0, 1 or 2; and 



whoroin itoms (9) and (11) and tho aryl portion of itoms (10) and tho HET portion of itom (12) 
aro optionally substituted from ono up to tho maximum numbor of substituablo positions with q 
substituont indopondontly soloctod from tho group consisting of: 
(^ haler 

(b) — mi^, 

(e) N(Ri4)2, 

(d) G4-6alM7 

(e) Ga- 6all^onyl 

(^ Gg- ^akynyl and 

(g) Gi ^lkyl S(0)k , whoroin k is 0, 1 or 2, 

whoroin itoms (d) to (g) abovo aro optionally substituted with from ono up to tho maximum 
numbor of substitutablo positions with a substituont indopondontly soloctod from tho group 
consisting of halo, OR^ andN(R^ )a7 



ef4^ ^ and R^ -ef R3 and R5 may bo are joined together to form a double bond; 



R7 is selected from the group consisting of: 

(1) hydrogen, 

(2) 0Rl3, 

(3) Cl.4alkyl, 

(4) aryl and 

(5) arylCi.4alkyl, 
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wherein item (3) above and the alkyl portion of item (5) above are optionally substituted with 
from one up to the maximum number of substitutable positions with a substituent independently 
selected from the group consisting of: halo, 0R13 and N(R14)2, and 

wherein item (4) above and the aryl portion of item (5) above are optionally substituted with 
from one up to the maximum number of substitutable positions with a substituent independently 
selected from the group consisting of: 



(a) halo, 

(b) 0Rl3, 

(c) N(R14)2, 

(d) Ci.6alkyl, 

(e) C2-6alkenyl and 

(f) C2-6akynyl, 



wherein items (d) to (f) above are optionally substituted with from one up to the maximum 
number of substitutable positions with a substituent independently selected from the group 
consisting of: halo, 0R13 andN(Rl4)2; 



(i) hydrogen, 
(3) O-R^T 

-(^) S(0)k-R 9, whoroin k is 0, 1 or 2, 

-(4) C W R9, whoroin W is O or S(0)k, 

-(5) N(R^)3v 

S(0)k-N(R44)3. 

^ N^4 #) S(0)k N(R^ )s, 

-(8) NOSt 

-(9) C(0) 

-m C(0)0 R^ , 

-(44) GNt 

— haler 

O S(0)fe -R4^-aad 

-(M) — G4- 4alkyl, optionally substitut e d with from 1 to 6 halo groups, 

jo that when is hydrogen, ia C(0) R^ ^^4s-G4- 6aUc>-l and X is C(0) 




&is 
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Gj-^ alkyl, and 



HET is dofmod a 



¥^ 2 and Y^ -a 
1 5 - momborod aromatic o 



c monocyclic ring containing 1 - 3 



hotoroatoms soloctod from O, S and N, 



Y? is CF ^: 



isting of: hydrogen, Cj - ^alkyl, Cj -^ alkoxy, 



is selected from the group c 
€j-^ alkyl C(0)OH and C4 - ^alkyl C(0)0 C4 - ^lkyl, wherein the Cj - ^alkyl portion is 
optionally mono, di or tri substituted with halo; or whoro R^ -aad 
-jg ^lO tog e th e r with th e carbon atom to which th e y ar e attach e d form th e spiro group: 



^0^CH3 



R ^ is selected from the group consisting of: hydrog e n, Cj -j^ 
and ar>4 arc optionally substituted from one up to the mo 



1 number of substituonts with 



each r1 1, r12 and r16 is independently selected from the group consisting of: 



(1) 
(2) 
(3) 
(4) 
(5) 
(6) 



hydrogen, 
halo, 

Cl-6alkyl, 
C2-6alkenyl, 
Ci_6alkoxy and 
hydroxy. 



wherein items (3) to (5) above are optionally substituted from one up to the maximum number of 
substitutable positions with a substituent independently selected from the group consisting of: 
halo, 0Rl2, N(Rl3)2 and Ci-6alkyl-S(0)k-, wherein k is 0, 1 or 2, and 
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ef4^ ^ may additionally bo hydrogon; 



each R13 and R14 is independently selected from the group consisting of 
hydrogen and Cl-4alkyl, optionally substituted from one up to the maximum number of 
substitutable positions with halo^-Mid 



each is indopondontly soloctod from the group consisting of: hydrogon, C4 - 



94-4 2alkoxycarbonyl, whoroin said Cj - ^aUcyl and C 
optionally substituted from ono up to tho maximum number of substituablo positions with halo 
and said aryl is optionally substituted from one up to the maximum number of substituablo 
positions with halo and C 



2-3. (Canceled) 



4. (Original) A compound according to Claim 1 wherein Rl is phenyl or pyridyl 
said phenyl or pyridyl or optionally mono or di-substituted with a substituent independently 
selected from the group consisting of: 

(a) halo, 

(b) OCH3, 

(d) CH3, 

(e) CN. 



5-10. (Previously Canceled) 



1 1 . (Currently Amended) A compound according to Claim 1 wherein 
X is a bond, -C(0), -N(R14)-, -N(R14)-C(0)-, -C(0)-N(R14)-, -N(R14)-C(0)-NH- ; 
Yi is hydrogen; 

R1 is phenyl, optionally mono or di-substituted with halo; 

R7 is methyl[[.]], 

Rl 1 is hydrogen; 

R12 is hydrogen; 

R14 is hydrogen or methyl; and 

R16 is hydrogent^ «id 

R ^aro each indopondontly soloctod from tho group consisting of: 
(i) G4-4aU^ 
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■{3) G3- 4aUconyl, 

-(3) G3- 4alc>'nyl, 

-(4) Gg- 6cycloalkyl, 

G4- 4allcoxy, 

■{6) 

-(7) a^4-G4-4alM7 

■{8) HBT; 

■{9) G4- 4aUcyl HEX, 

-(W) — aryloxy, 

-(44) — aroyloxy, 

— aryl C3 - 4allconyl, 
— aryl Cg - ^allcynyl, 



whoroin items (1) to (5) abovo and tho allcyl portions of itoms (7) and (9) abovo and tho allconyl 
portion of itom (12) above and tho allcynyl portion of itom (13) abovo aro optionally substituted 
with from one to three substituents independently selected from the group consisting of: halo, 
OR^T^^)2re3- 6cycloallcyl and C^^lkyl S(0)k , wherein k is 0, 1 or 2, and 

wherein items (6), ( 8 ), (10) and (1 1) above and aryl portion of items (7), (12) and (13) above and 
the HEX portion of item (9) above are optionally substituted with from one to three substituents 
independently selected from the group consisting of: 

(^ haler 

(b) 0Ri^T 

(e) N(Ri4)5, 

(^ G4-4alMT 

(e) G3- 4alkenyl, 

(e G2-4^^f^ 

(g) ^ 

(it) HBXt 

(i) ^4-G4-6alMT 

6) ^eylr 

(1^ aryloxy, 

(1) aryl C4 - 6alkoxy and 

GN, 
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whoroin itoms (d) to (f) abovo and tho alkyl portions of item (i) above aro optionally substituted 
from with one to three substituents independently selected from the group consisting of: halo, 

QR ^ and N(R^ )2raftd 

wherein items (g), (h), (j) and (k) above and the aryl portions of items (i) and (1) above are 
optionally substituted with from one to three substituents independently selected from the group 
consisting of: halo, QR^ and C4 - 4alkyl, 

12. (Currently Amended) A compound according to Claim 1 of Formula lb 




lb 



wherein: 
mis 0 or 1, 
n is 0 or 1, 

R1 is phenyl, optionally mono or di-substituted with halo; and 
R ^are each independently selected from the group consisting of: 

(i) G4-6alMT 

(3) G3- 6allcenyl, 

(3) G3_6alwlT 

(§) G4-6aH€esyj 

(6) G4- 6allcyl S(0)h: , wherein k is 0, 1 or 2, 

e?) — ^ 
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-fB) — aryl C^ - ^alkonyl, 
-(M) — aryl C2 - 6alkynyl, 

— hydrogon, and 
-(i^) — hydroxy 



whoroin itoms (1) to (6) abovo and tho allcyl portions of items ( 8 ) and (10) abovo and tho allconyl 
portion of itom (13) abovo and tho allcjmyl portion of itom (11) abovo aro optionally substituted 
with from ono to throo substituonts indopondontly soloctod from tho group consisting of: halo, 



whoroin itoms (7), (9), (1 1) and (12) abovo and aryl portion of itoms ( 8 ), (13) and (11) abovo and 
tho HET portion of itom (10) abovo aro optionally substituted with from ono to throo substituonts 
indopondontly soloctod from tho group consisting of: 
(^ haler 

(b) — mi^, 

(e) N(Ri4)5, 

(d) Gi^e^ 

(e) Ga- ^alkcnyl 

(e G2-€^^f^ 

(g) G4- 6ahq^l S(0)k , whoroin k is 0, 1 or 2, 

(h) ^ 

(i) aryl S(0)k , whoroin k is 0, 1 or 2, 

6) HBTt 

(1^ ^4-G4-6alM7 

(1) aroyl, 

(m) aryloxy, 

(h) aryl C4 - ^alkoxy and 

(e) GN, 

whoroin itoms (d) to (g) abovo and tho allcyl portions of itom (k) abovo aro optionally substituted 
from ono to throo substituonts indopondontly soloctod from tho group consisting of: halo, OR^ 
an d N (R"^)s ti nd 



whoroin itoms (h), (i), (j), (1) and (m) abovo and tho aryl portions of itoms (k) and (n) abovo 
optionally substituted from ono to throo substituonts indopondontly soloctod from tho group 
consisting of: halo, OR^ and C4 - 4alkyl, 
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oach and is indopondontly soloctod from tho group consisting of hydrogon and Cj - 

4allcyl, optionally substituted from ono to throo halo groups; 

R16 and each Rl 1 are independently selected from the group consisting of: 



(1) hydrogen, 

(2) halo, 

(3) methyl, 

(4) methoxy, and 

(5) hydroxyt^ 



¥j- -and Y2 are each solcoctod from tho group consisting of: 



-(i) hydrog e n, 

-(3) hydroxy, 

hale, 

-(4) m e thyl, 

N©3, 

■{6) GNt 

(6) mono, di or tri halo substitut e d m e thyl, 

X is a bond, C(0), N(R^) , N(R^) C(0) , C(0) N(R^ )-t 



13. (Original) A compound according to Claim 12 wherein Yi, Rl 1 and R16 
are each hydrogen. 



14. (Currently Amended) A compound according to Claim 12 of Formula Ic: 
I (; H T 



wherein 

n is 0 or 1 , and 

R1 is phenyl, optionally mono or di-substituted with halof^ 
R ^is soloctod from tho group consisting of: 





Ic 



G3- 6allccnyl, 
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-(4) Gg-^ cycloalkyl, 

G4-6alkesy, 

-(6) G4- 6aUc>4 S(0)k , whoroin k is 0, 1 or 2, 

9^ 

-(8) a^4-G4-6alM7 

■{9) HBT; 

■^W) G4- 6aUcyl HEX, 

-(W^ — aryloxy, 

— aroyloxy, 
■H^ — ao^-Ga- ^allconyl, 
-(M) — aryl Cg - ^alkynyl, 
-(M) — hydrogon, and 
-(i^) — hydroxy 



whoroin itoms (1) to (6) abovo and tho allcyl portions of itoms ( 8 ) and (10) abovo and tho allconyl 
portion of itom (13) abovo and tho allcynyl portion of itom (11) abovo aro optionally substitutod 
with from ono to throo substituonts indopondontly solootod from tho group consisting of: halo, 
OR^T^^)2rea- 6cycloallcyl and C^^lkyl S(0)k , whoroin k is 0, 1 or 2, and 

whoroin itoms (7), (9), (1 1) and (12) abovo and aryl portion of itoms ( 8 ), (13) and (11) abovo and 
tho HET portion of itom (10) abovo aro optionally substitutod with from ono to throo substituonts 
indopondontly solootod from tho group consisting of 

(^ haler 

(b) 0Ri^T 

(e) N(Ri4)2, 

(^ G4-6alMT 

(e) Ga- 6all^onyl 

(f) G3-6alwlT 

(g) G4- 6ahcyl S(0)k , whoroin k is 0, 1 or 2, 

^ ^ 

(i) aryl S(0)k , whoroin k is 0, 1 or 2, 

© HET, 

(1^ a^4-G4-6alM; 

(1) emyh 
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(ffl) aryloxy, 

(i^ aryl C4 - ^alkoxy and 

(e) GH^ 

whoroin items (d) to (g) abovo and tho alkyl portions of item (k) above arc optionally substituted 
with from one to throo substituonts indopondontly soloctod from the group consisting of: halo, 
OR ^ and N(R^ )2raad 

wherein items (h), (i), (j), (1) and (m) abovo and the aryl portions of items (k) and (n) above aro 
optionally substituted with from one to three substituonts independently selected from the group 
consisting of halo, OR^ and C4 -4atkyt^ 

e ach R^ and R ^ is independently selected from the group consisting of hydrog e n and C4 - 

^. alkyl optionally substituted with from one to thr ee halos; an d 

R ^ and oach R^ aro indopondontly soloctod from tho group consisting of: 

(4) hydrogen, 

(3) hale; 

(5) methyl, 

(4) mcthoxy, and 

(5) hydroxy; 

¥j- -and Y2 ar e e ach s e lcected from th e group consisting of 

(i) hydrogen, 

(3) hydroxy, 

(3) hale, 

(4) methyl, 

(§) 

(6) eN; 

(6) mono, di or tri halo substituted methyl, 

X is a bond, C(0), N(R^) , N(R^) C(0) , C(0) N(R^ )-; 
-N^^)-S(Q)] ^ , N(R^) C(0) NH or S(0)j g-N(R^); 

15-19. (Canceled). 

20. (Currently Amended) The compound according to Claim 3 i wherein ¥3 
is hydrogen, X is a bond and RlO is HET, wherein HET is a 5-membered aromatic or non- 
aromatic monocyclic ring containing 1-3 heteroatoms selected from O, S and N. 
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21 . (Original) The compound according to Claim 20 wherein HEX is selected 
from oxazolyl and imidazolyl. 

22. (Currently Amended) A compound selected from the group consisting of: 



1 




2 


F 


3 


^ o 


4 




5 


6 ^ 

F 
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6 


F 


7 


F 


8 


6 ^ 

F 


9 


F 


10 


F 
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11 






F 


12 


^-Vj^CFa 

<) ^- 

F 


13 


F 


14 


F 


15 


F 
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16 


F 


17 


F 




18 


F 


19 


■ ffs 

<> 

F 


Sy^CFg 


20 


F 
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26 


F 


27 


^^N^CFg 

F 


28 


F 


29 


F 


30 


^^^CFg 

<) ^ 

F 
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31 


F 




V^CFg 

1| 


32 


<> 

F 




33 


■ r 

F 


...-s^CFs 
H 1 

■fY° 


34 


<) 

F 


^^-^CF3 

■ ll s 1 


35 


<) 

F 
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60 


[| H 1 H 

F 


61 


F 


0 


62 


F 


jj^^^ ''NH2 


63 


F 


/^X>CF3 


64 


F 


/^CF3 
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75 


F 


76 


F 


77 


^-■v^CFa 

F 


78 


^^^CF3 

0 " 

F 


79 


F 
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105 


F 


Jl J 


106 


F 


5 




107 


F 




CF3 


108 


F 


^CFs 
HN^^j^^CFa 

CF3 


109 


NfY^ 

F 
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115 




116 




117 


E 

0 


118 




119 


F 
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120 


F 


^.^^ CF3 
0^ 


121 


F 


JThT 


122 


F 




123 


<iCl 

F 




124 


F 


''NH 
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125 


F 


''NH ri^N, 


126 


F 


^^j^ ''NH . 
^ 0^0 A 


127 


F 


,XhJ 


128 


F 




129 


^^CFg 

6 

F 
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23. (Original) A pharmaceutical composition comprising a compound 
according to Claim 1 in combination with a pharmaceutically acceptable carrier. 
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24. (Withdrawn) A method for treating a glucocorticoid receptor mediated 
disease or condition in a mammalian patient in need of such treatment comprising administering 
the patient a compound according to Claim 1 in an amount that is effective for treating the 
glucocorticoid receptor mediated disease or condition. 

25-28. (Canceled) 

29. (Original) A compound according to Claim 1 of Formula Id 




F 



or a pharmaceutically acceptable salt thereof, wherein 

RIO is a 5-membered aromatic or non-aromatic mono-cyclic ring containing 1-3 heteroatoms 
selected from O, S, and N, and 

RIO is mono-substituted with phenyl, wherein phenyl is optionally substituted with 1-3 
substituents independently selected from halo, Ci-4alkyl and Ci.4alkoxy. 

30. (Original) The compound according to Claim 29 wherein rIO is oxazolyl, 
oxadiazolyl or thiazolyl. 



31. (Previously Canceled) 



